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WESTCOAST ENERGY INC. 


NOTICE OF ANNUAL MEETING OF SHAREHOLDERS 


APRIL 30, 1992 


TO THE SHAREHOLDERS OF 
WESTCOAST ENERGY INC. 


Take notice that the annual meeting of the shareholders of Westcoast Energy Inc. (the "Corporation") 
will be held in the Hotel Vancouver, Vancouver, British Columbia, on Thursday, April 30, 1992, at the hour 
of 11 o’clock in the forenoon for the following purposes: 


1. To receive and consider the consolidated financial statements of the Corporation for the fiscal year 
ended December 31, 1991, together with the auditor’s report thereon; 


2; To elect 11 directors for the ensuing year; 
3. To appoint an auditor for the ensuing year; and 
4. To transact such other business as may properly come before the meeting or any adjournment thereof. 


Proxies to be used at the meeting must be deposited with the Corporation by 11:00 a.m., Wednesday, 
April 29, 1992. 


The directors of the Corporation have previously fixed and advertised the close of business March 13, 
1992 as the record date for the determination of shareholders entitled to receive this Notice. 


Dated at Vancouver, British Columbia, this 13th day of March, 1992. 


BY ORDER OF THE BOARD OF DIRECTORS 


P.G. Griffin 
Vice President, General Counsel and Secretary 


WESTCOAST ENERGY INC. 


MANAGEMENT PROXY CIRCULAR 


This Management Proxy Circular is furnished in connection with the solicitation by the 
management of Westcoast Energy Inc. (the "Corporation") of proxies to be used at the annual meeting 
of the shareholders of the Corporation to be held at the date, place and time and for the purposes set 
forth in the notice of meeting accompanying this circular and at any adjournment thereof (the 
"Meeting"). 


Except as otherwise stated, the information provided in this circular is given as of March 13, 1992. 


VOTING RIGHTS AND SOLICITATION OF PROXIES 
Voting Rights 


As of the close of business on March 13, 1992, the record date for the Meeting, the Corporation has 
outstanding 57,261,369 common shares, which are its only voting security. Each common share entitles the 
holder thereof to one vote. There is no provision for cumulative voting. 


Appointment and Revocation of Proxies 


A shareholder entitled to vote at a meeting of shareholders may by means of a form of proxy appoint 
a proxy or one or more alternate proxies, who are not required to be shareholders, to attend and act on behalf 
of the shareholder at the meeting in the manner and to the extent authorized by the form of proxy and with 
the authority conferred by the form of proxy. 


Any shareholder giving a proxy to attend and vote at the Meeting has the right under subsection 148(4) 
of the Canada Business Corporations Act to revoke the proxy: 


(a) by depositing an instrument in writing executed by such shareholder or by his attorney 
authorized in writing 


(i) at the registered office of the Corporation at any time up to and including the last business 


day preceding the day of the Meeting, or an adjournment thereof, at which the proxy is 
to be used, or 


(ii) | with the chairman of the Meeting on the day of the Meeting or an adjournment thereof; 
or 


(b) in any other manner permitted by law. 
Method of Solicitation 
The solicitation of proxies by the Corporation will be made primarily by mail, but may also be carried 


out by officers and employees of the Corporation or by the Corporation’s transfer agent. The cost of the 
solicitation of proxies will be borne by the Corporation. 


Vote Required 


The resolutions to be presented at the Meeting for the election of directors and for the reappointment 
of the incumbent auditor, are both ordinary resolutions requiring the favourable vote of a majority of the 
common shares represented and voting in person or by proxy at a meeting at which a quorum is present. 


Proxy Voting 


Common shares represented by any effective proxy given by any shareholder in the form provided will 
be voted or withheld from voting in accordance with the instructions specified therein and, where no choice 
is specified, will be voted FOR the nominees for directors proposed by the Board of Directors, and FOR the 
reappointment of Ernst & Young as auditor. The Form of Proxy confers discretionary power in respect of 
amendments to matters identified in the notice of meeting and other matters that may properly come before 
the meeting. At the date of the notice of meeting, there are no variations or amendments to such matters or 
any other matters to come before the Meeting known to the Board of Directors. 


Principal Holder of Common Shares 


To the knowledge of the directors and officers of the Corporation, the following is the only shareholder 
who beneficially owns or exercises control or direction over shares carrying more than ten percent of the votes 
attached to the common shares of the Corporation: 


Petro-Canada owns 21,071,908 common shares, which represent approximately 36.8 percent of 
the outstanding common shares of the Corporation. 


MATTERS TO BE CONSIDERED AT THE MEETING 
Election of Directors 


Action is to be taken at the Meeting to elect eleven directors of the Corporation. The directors elected 
at the Meeting will serve for a term from the date of election until the next annual meeting or until their 
respective successors have been elected or appointed. 


Nominees for Directors 


The eleven persons listed below are nominees for election as directors of the Corporation. All of the 
nominees except Dr. William G. Saywell were previously elected as directors of the Corporation. Although 
no nominee has advised that he or she will be unable to accept nomination or election, if one or more of the 
nominees specified below should be unable to accept nomination or election, the persons whose names are 
printed in the enclosed form of proxy intend to vote for the remaining nominees and such substitute nominees 
as may be designated by the Board of Directors. 


The following table sets out the names of the nominees for election as directors, as well as other 
pertinent information, including: principal occupation or employment, all major positions and offices 
presently held in the Corporation or any of its significant affiliates, the year first elected a director of the 
Corporation and the approximate number of shares of the Corporation beneficially owned and controlled by 
such person. 


Name, Principal Occupation Beneficial Ownership of 
and Other Information ” Common Shares 


JAMES S. BYRN, Chairman of Basia Enterprises Corporation, an 300 
investment holding company, a Director of Foothills; a Director of the 
Corporation since 1978. 


WILBERT H. HOPPER, Chairman of the Corporation, Chairman and Chief = 


Executive Officer of Petro-Canada, an integrated energy corporation; a 
Director of the Corporation since 1979. 


WENDY B. McDONALD, Chairman and Chief Executive Officer, B.C. : 200 
Bearing Engineers Ltd., industrial distributors of bearings and power 
transmissions; a Director of the Corporation since 1985. 


WILLIAM H. NEVILLE, President of William H. Neville & Associates, 1,538 
public affairs and government relations consultants; a Director of the 
Corporation since 1988. 


JAMES S. PALMER, a partner in the law firm of Burnet, Duckworth & 2,000 
Palmer, a Director of CRPL; a Director of the Corporation since 1990. 


DEREK H. PARKINSON, company director, a Director of Foothills; a 100 
Director of the Corporation from 1983 until 1988 and since 1989. 


MICHAEL E.J. PHELPS, President and Chief Executive Officer of the 61,500 
Corporation, Chairman and a Director of CGI, CGAI, CGMI, CGOI, WPL, 

CRPL and PNG, a Director of CGBCI, Deputy Chairman and a Director of 

Foothills; a Director of the Corporation since 1987. 


WILLIAM G. SAYWELL, Ph.D., President, Simon Fraser University 100 


JAMES M. STANFORD, President and Chief Operating Officer of Petro- ~<a 
Canada, an integrated energy corporation, a Director of WPL and CRPL; a 
Director of the Corporation since 1990. 


WESLEY R. TWISS, Senior Vice President and Chief Financial Officer of 1,000 i 
Petro-Canada, an integrated energy corporation; a Director of the 
Corporation since 1989. 


ARTHUR H. WILLMS, Executive Vice President and President, Pipeline 35,018 8 


Division of the Corporation, a Director of CGI, CGAI, CGBCI, CGMI, 
CGOI, Foothills, PNG, WPL and CRPL, Vice Chairman and a Director of 
PCEC; a Director of the Corporation since 1983. 


(1) The following corporations are significant affiliates of the Corporation: Centra Gas Inc. ("CGI"), 
Centra Gas Alberta Inc. ("CGAI"), Centra Gas British Columbia Inc. ("CGBCI"), Centra Gas 
Manitoba Inc. ("CGMI"), Centra Gas Ontario Inc. ("CGOI"), Foothills Pipe Lines Ltd. ("Foothills"), 
Pacific Coast Energy Corporation ("PCEC"), Pacific Northern Gas Ltd. ("PNG"), Westcoast Petroleum 
Ltd. ("WPL") and Canadian Roxy Petroleum Ltd. ("CRPL"). 


(2) Petro-Canada, of which Messrs. Hopper, Stanford and Twiss are directors and/or officers, beneficially 
owns 21,071,908 common shares of the Corporation, as to which Messrs. Hopper, Stanford and Twiss 


disclaim beneficial ownership. 


(3) Mr. Willms beneficially owns 100 Series A Second Preferred Shares of the Corporation. 


Appointment of Auditor 


Action is to be taken at the Meeting with respect to the appointment of Ernst & Young, Chartered 
Accountants, Vancouver, British Columbia, as auditor of the Corporation to hold office until the next annual 
meeting of the shareholders. Ernst & Young has acted as auditor of the Corporation since 1956. 


OTHER INFORMATION 
Executive Compensation 
Cash Compensation 


The 16 executive officers of the Corporation received cash compensation for services rendered in all 
capacities to the Corporation and its subsidiaries during the fiscal year ended December 31, 1991 of 
$3,695,582. 


Stock Option Plans 
The shareholders of the Corporation have previously approved the following stock option plans: 


(a) The 1983 Key Employee Stock Option Incentive Plan (the "1983 Plan") under which 500,000 
common shares were reserved for issuance upon the exercise of options granted to key 
employees of the Corporation; and 


(b) The Long Term Incentive Share Option Plan, 1989 (the "1989 Plan"), which came into effect 
on January 1, 1990 and under which 750,000 common shares were reserved for issuance upon 
the exercise of options to be granted to officers and managers of the Corporation and its 
subsidiaries. 


Both stock option plans are administered by the Compensation Committee of the Board of Directors, 
none of whose members is eligible to receive options under any of the stock option plans of the 
Corporation. The terms of individual options are to be determined by the Compensation Committee, 
subject to the limitations set out in the plans. Options may be granted for a term of up to 10 years, 
and are non-transferable, other than by will or by applicable law of descent. The exercise price of an 
option granted under the 1983 Plan is the closing bid price of the common shares as determined by 
trading on The Toronto Stock Exchange on the day the option is granted. The exercise price of an 
option granted under the 1989 Plan is a price equal to the average of the closing prices at which the 
common shares traded on The Toronto Stock Exchange on the 10 trading days on which a board lot 
was traded immediately preceding the day on which an option is granted. Both plans authorize the 
Corporation to make interest-free loans to certain key employees to exercise stock options granted 
pursuant to the plans. Interest-free loans have been granted under both plans to executive officers of 
the Corporation (see "Indebtedness of Directors and Officers"). 


During the fiscal year ended December 31, 1991: 
(a) options were granted to the executive officers of the Corporation to purchase 116,400 common 


shares of the Corporation at an average exercise price of $20.13 per share, which options expire 
within 10 years of the date on which they were granted; and 


(b) executive officers of the Corporation exercised options to purchase 94,000 common shares of 
the Corporation. The aggregate net value (market value less exercise price at the date of 
exercise) of those shares was approximately $151,750. 


As of March 13, 1992, there are 206,500 common shares of the Corporation under option to executive 
officers of the Corporation pursuant to the 1983 Plan and the 1989 Plan. 


Pension Agreements 


The Corporation has agreements dated March 1, 1992 with Mr. Wilbert H. Hopper, the Chairman, Mr. 
Michael E.J. Phelps, the President and Chief Executive Officer, Mr. Arthur H. Willms, the Executive 
Vice President and President, Pipeline Division, Mr. Graham M. Wilson, the Senior Vice President 
and Chief Financial Officer, and Mr. Irvine J. Koop, the Senior Vice President and President, Oil and 
Gas Division respecting the pension benefits payable to them upon their retirement. The agreements 
provide that: 


(a) the Corporation will pay to Mr. Phelps, if he retires on or after achieving the age of 60 years, 
and to Messrs. Willms, Wilson and Koop, if they retire on or after achieving the age of 62 
years, an allowance sufficient, when added to the pension payable to them under the 
Corporation’s defined benefit pension plan, to provide each of them with an annual retirement 
income from the Corporation based upon 70 percent of their average annual earnings from the 
Corporation during the three years in the last ten years of their employment in which their 
earnings were the highest, and 


(b) the Corporation will pay to Mr. Hopper, if he retires as an officer of the Corporation on or after 
achieving the age of 60 years, an annual retirement allowance equal to 70 percent of the annual 
salary paid to him by the Corporation. 


Centra Gas Inc. ("CGI") has an agreement dated March 1, 1988 with Mr. Norman J. Didur, the Senior 
Vice President and President, Gas Distribution Division of the Corporation, as amended by an 
agreement dated April 18, 1990 between the Corporation, CGI and Mr. Didur, under which CGI will 
pay to him, if he retires on his normal retirement date, an allowance sufficient, when added to the 
pension benefits payable to him under CGI’s defined benefit pension plan, to provide him with an 
annual retirement income equal to 55 percent of his average annual earnings during the three year 
period in which his earnings were the highest. 


The Corporation has agreements dated September 14, 1984, March 14, 1986, September 7, 1988 and 
February 21, 1991 with all of the executive officers, other than the Chairman, the President and Chief 
Executive Officer, the Executive Vice President and President, Pipeline Division, the Senior Vice 
President and Chief Financial Officer, the Senior Vice President and President, Gas Distribution 
Division and the Senior Vice President, Oil and Gas Division whereby following their retirement, the 
Corporation will pay to each of them a supplementary retirement allowance which, when added to the 
pension benefits payable to them under the Corporation’s pension plan, will provide them with an 
annual retirement income equal to that which would be determined in accordance with the Corporation’s 
pension plan if the limitation imposed by the Income Tax Act of Canada did not apply. Under the 
Income Tax Act, the maximum annual benefits payable under the Corporation’s pension plan are 
limited to $1,722 times the number of years of membership in the plan. 


Termination Agreements 


The Corporation has agreements dated March 1, 1992 with the Chairman, the President and Chief 
Executive Officer, the Executive Vice President and President, Pipeline Division, the Senior Vice 


President and Chief Financial Officer and the Senior Vice President and President, Oil and Gas 
Division, respecting the termination of their employment. The agreements provide that: 


(a) if the employment of any of those executive officers is terminated at any time other than for 
cause, the Corporation will pay a severance payment, in the case of the Chairman and the 
President and Chief Executive Officer, equal to three times the annual salary being paid to them 
at the time of termination and, in the case of the other three executive officers, equal to two 
times the annual salary being paid to them at the time of termination, and 


(b) if any of those executive officers other than the Chairman resigns within 15 months of a change 
of control of the Corporation, the Corporation will pay a severance payment, in the case of the 
President and Chief Executive Officer, based upon three times his annual earnings from the 
Corporation at the time of his resignation and, in the case of the other three executive officers, 
based upon two times their annual earnings from the Corporation at the time of their resignation. 


The Corporation and CGI have an agreement dated April 18, 1990 with the Senior Vice President and 
President, Gas Distribution Division, which provides that if his employment is terminated other than 
for cause in certain circumstances, CGI shall pay him a severance payment equal to two times the 
annual salary being paid to him at the time of termination. 


Other Remuneration 


Other than cash compensation, compensation pursuant to Corporation plans shown in this Management 
Proxy Circular and compensation pursuant to other Corporation plans which are available to all full- 
time employees and which do not discriminate in scope, terms or operation in favour of executive 
officers, the executive officers of the Corporation did not receive during the fiscal year ended 
December 31, 1991, any other compensation which exceeded the lesser of $160,000 or ten percent of 
the total cash compensation reported in this Management Proxy Circular for the group. 


Remuneration of Directors 


The Corporation pays its directors an annual retainer of $12,000 plus a fee of $1,000 for attendance 
at each Board and Board Committee meeting. The chairmen of the standing committees of the Board are 
entitled to an additional retainer of $3,000 and directors travelling to meetings of the Board and Board 
Committees from outside the province in which those meetings are held receive an additional per diem fee 
of $1,000. None of the foregoing fees is paid to those directors who are full-time employees of the 
Corporation. 


Indebtedness of Directors and Officers 


During the fiscal year ended December 31, 1991, certain of the directors and officers of the 
Corporation were indebted to the Corporation on account of loans for the purchase of common shares granted 
pursuant to the stock option plans of the Corporation (see "Stock Option Plans") and on account of interest- 
free housing assistance loans granted by the Corporation to certain officers for a term of ten years. 


The following table sets out for each director and officer of the Corporation, the largest aggregate 
amount of indebtedness outstanding at any time during the fiscal year ended on December 31, 1991 and the 
current amount of indebtedness outstanding as of March 13, 1992: 


Current Outstanding 


Largest Aggregate Amount of 
Amount of Indebtedness as of 

Director or Officer Indebtedness in 199] March 13, 1992 
M.P. Birch $ 165,771 $ 162,483 
W.B. Caswell 60,324 58,740 
N.J. Didur 237,918 236,502 
A.L. Edgeworth 124,594 122,458 
J.A. Kavanagh 205 ,320 145,338 
R.B. Maas 54,840 53,400 
H.S. Permack 111,672 109,608 
M.E.J. Phelps 1,364,915 1,340,363 
J.H. Podmore 110,309 108,413 
K.E. Rekrutiak 116,415 114,423 
J.A. Walker 150,000 150,000 
A.H. Willms 597,335 436,013 
G.M. Wilson 823,478 806,942 


Directors and Officers Liability Insurance 


As contemplated by Section 124(4) of the Canada Business Corporations Act, the Corporation has 
purchased and paid the premiums for insurance with a limit of $40,000,000 for the policy period from 
January 29, 1992 until October 1, 1992, in respect of potential claims against its directors and officers and 
in respect of losses for which the Corporation may be required or permitted by law to indemnify such 
directors and officers. The insurance excludes from coverage $2,000,000 in respect of each claim arising 
under the Corporation reimbursement portion of the insurance. The total premiums paid for the insurance 
were $215,260. The Corporation was not aware at the time of purchase and is at the date hereof unaware of 
any actual or potential suit or claim which would result in a claim on the insurers. 


Transactions with Related Parties 


During the fiscal year ended December 31, 1991, the Corporation and its subsidiary Westcoast 
Petroleum Ltd. "(WPL") were involved in the following material transactions with Petro-Canada, a significant 
shareholder of the Corporation: 


(a) Petro-Canada made payments of approximately $15,464,000 to the Corporation for the 
processing and transportation of natural gas through the Corporation’s natural gas pipeline 
system. The National Energy Board of Canada regulates the rates and tolls charged for, and the 
terms and conditions under which natural gas is processed and transported by the Corporation 
through its pipeline system. The services provided to Petro-Canada during 1991 were provided 
on the same terms as those provided to all other shippers of gas on the Corporation’s pipeline 
system. 
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(b) During 1991, Petro-Canada closed its oil refinery located at Taylor, British Columbia, adjacent 
to the Corporation’s McMahon Gas Processing Plant. The Corporation entered into an asset 
purchase agreement dated January 7, 1991 with Petro-Canada under which the Corporation 
purchased a natural gas liquids processing plant and certain other refinery facilities required for 
the ongoing operation of the gas processing plant at a price of $20,350,000, including the costs 
of certain upgrading of those facilities by Petro-Canada. 


(c) WPL sold a substantial part of the crude oil and hydrocarbon liquids produced by it in the 
Provinces of Alberta and British Columbia to Petro-Canada, and also provided transportation 
services to Petro-Canada on WPL’s oil pipeline in the Province of British Columbia. The 
aggregate dollar value of those sales, including sales made on behalf of others, and of those 
transportation services was approximately $76,924,000. 


(d) | WPL was involved with Petro-Canada and certain of its subsidiaries in joint venture oil and gas 
exploration and production activities. 


The Corporation believes that the terms of these transactions are no less favourable to the Corporation and 
WPL than those which could have been arranged for similar transactions with unrelated third parties. 


ANNUAL INFORMATION FORM 


The Corporation is prepared to provide to any person or company, upon request to the Secretary 
of the Corporation, a copy of the Corporation’s 1992 Annual Information Form filed with the provincial 
securities commissions in Canada together with a copy of any document incorporated into the Annual 
Information Form by reference, including the Corporation’s comparative financial statements for the 
year ended on December 31, 1991, Management’s Discussion and Analysis and the Corporation’s 
Management Proxy Circular in respect of the annual meeting to be held on April 30, 1992. 


APPROVAL 


The contents and the sending of this Management Proxy Circular were approved by the directors of the 
Corporation on February 27, 1992. 


P.G. Griffin 
March 13, 1992 Vice President, General Counsel and Secretary 
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